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The transfers that sometimes 
cause the greatest trouble to a 
corporation’s officers and direc- 
tors, and that occasionally result 
in long drawn out controversy or 
litigation, happen not because of 
the number of the company’s 
transfers during the year but be- 
cause of one transfer under con- 
ditions which can come into being 
at any moment,and with any size 
company. 


Play safe—have an experienced 
transfer agent entirely separate 
from your business office—such as 
The Corporation Trust Company. 
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Statutes of Limitation 


Assessment of State Corporation Income Taxes 


An examination of the income 
tax laws of the various states for 
statutes of limitation which have 
a bearing upon the original assess- 
ment of corporate net income 
taxes reveals that the statutes 
found may be divided into several 
general classifications. 


In five states, a period of limita- 
tion begins with the due date of 
the income tax return. These are, 
Missouri and North Dakota, where 
the period is three years from that 
date, Montana and South Caro- 
lina, where it is five years, and 
Vermont, where it is two years." 


There is a group of six states 
where the period of limitation be- 
gins with the time of the actual 
filing of a return. In these states 
the periods applicable are: Ala- 
bama, two years, Colorado and 
Kansas, four years, Minnesota, 
three and one-half years, and 
Mississippi and Oregon, three 
years.” 


In New Mexico, the proceed- 
ings must be had within two years 
“after the return was filed, or was 
due,” while in Pennsylvania, the 
two-year period follows the date 


of the settlement of the tax.* In 
Connecticut, if no return has been 
filed, assessment is to be made 
within three years of the due date 
of the tax, while in Maryland, 
state taxes are required to be col- 
lected within four years after they 
become due.* 


There are eight states which ap- 
ply one type of limitation under 
circumstances where a return has 
been filed by the corporation 
(lowa and Utah—two years; 
Arizona, Georgia, Idaho, North 
Carolina and Oklahoma—three 
years; Louisiana—four years),° 
but stipulate that other provisions 
are to be enforced where no return 
has been filed. (Idaho—three years ; 
Iowa and North Carolina—five 
years. Assessment may be begun 
at any time in Arizona, Georgia, 
Louisiana, Oklahoma and Utah.)* 


There are a number of states 
where statutes of limitation are 
provided which relate primarily to 
deficiency assessments. These are 
Massachusetts (two years); Ar- 
kansas, Kentucky, Maryland and 
Oregon—three years; California 
—four years.’ 


Nore: The references below are to the respective volumes of the 
State Tax Reporter (formerly known as THE Corporation TAx SERVICE.) 


* Missouri, § 11-905; Montana, J 12-208; North Dakota, { 12-201; South Caro- 


lina, § 1211; Vermont, q 1213. 
{ 12i2a; 


* Alabama, q 12-113; Colorado, { 12-106 
Minnesota, 1 12-106, 12-112; Mississippi, { 12-109; Oregon, { 12-209 
*New Mexico, { 12-206; Pennsylvania, q 12-20 


; Kansas, 
“Connecticut, q 11-901; Mary- 


land, ¥ 13-003. * Arizona, q 1210f; Georgia, J 12- 107; Idaho, J 1200A; lowa, q 1210; 
Louisiana, q 12-111; North Carolina, q 12-103; Oklahoma. { 12-109; Utah, 1 12-112. 
‘Arizona, { 12108; Georgia, ¥ 13- 406; Idaho, { 1200B; Towa, 1211; Louisiana, 
§ 12-116; ‘North Carolina, q 12-104; Oklahoma, ii 111; Utah, 2. 113. * Arkansas, 
7 1212; California, Tf 7- 108; 12-104; Kentucky, 1 12-101; Maryland, q 12-101; Massa- 
chusetts, J 12-102; Oregon, {| 12-209. 
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Domestic Corporations 


Delaware. 


Corporation ruled to be proper complainant in suit seeking to 
enjoin respondents from alleged improper solicitation of proxies and 
entitled to preliminary injunction. “This is the decision on the com- 
plainant’s motion for a preliminary injunction to prevent the respond- 
ents from soliciting proxies purportedly pursuant to authority given 
them by the board of directors of the complainant corporation, and 
from voting proxies so solicited at the annual meeting of the stock- 
holders to be held on April 11, 1946.” One of the questions raised 
was whether Section 31 of the General Corporation Law of Delaware 
provides an exclusive remedy to review auy phase of a stockholders’ 
election, the respondents contending that the Court of Chancery 
could not interfere under any circumstances prior to the eiection. 
The court concluded “that Section 31 is not exclusive and that in a 
proper case this court may entertain an action to prevent fraud in 
the solicitation of proxies, and may enjoin such solicitation and the 
voting of proxies procured thereby.” Another question concerned 
whether the corporation was a proper complainant to assert the 
inquiry alleged and the relief requested. On this point, the court 
said: “It is my conclusion that the corporation is a proper com- 
plainant in an action seeking to enjoin persons from soliciting proxies, 
and thereafter from voting them when such solicitations are pur- 
portedly made pursuant to the authority of the board of directors 
contrary to the fact.” After an examination of the proxy statements 
and proxies sent out by the respondents and the surrounding circum- 
stances, the court concluded that the board of directors, speaking 
through the complainant corporation, was entitled to the relief requested. 
Empire Southern Gas Company v. Gray et al., Court of Chancery, 
New Castle County, April 4, 1946. Edwin D. Steel, Jr. and Hugh 
M. Morris of Morris, Steel, Rodney, Nichols & Arsht of Wilmington, 
for complainant. Stewart Lynch (Lynch & Hermann, of counsel), 
of Wilmington, for respondents. Commerce Clearing House Court 
Decisions Requisition No. 355022. 


Agreement providing for second extension of voting trust ruled 
invalid because not in compliance with statute, and also ruled in- 
effectual as a new voting trust. On January 22, 1929, a voting trust 
agreement was entered into which was to continue in effect for a 
period of ten years. Shortly before the expiration date in 1939, on 
December 15, 1938, the same parties executed an agreement entitled 
“Extension of Voting Trust Agreement” which sought to extend the 
period of the agreement for five years, to January 22, 1944. There- 
after, by an agreement made as of May 27, 1939, the same parties 
executed an instrument, also entitled “Extension of Voting Trust 
Agreement,” purporting to extend the previous agreements until 
January 22, 1949. The present controversies involved action taken 
by the stockholders and voting trustees in 1945 and 1946—subse- 












New York. 
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quent to January 22, 1944, when the period fixed by the first extension 
agreement expired. Both sides conceded that the original agreement 
and the agreement extending the voting trust to January 22, 1944, 
complied with Section 18 of the General Corporation Law of Dela- 
ware. Complainants contended the agreement purporting to extend 
the original agreement to January 22, 1949, was a nullity, as not 
complying with that section, while defendants contended that agree- 
ment of extension was either a new voting trust agreement alto- 
gether, or a valid extension of the original agreement. The Court of 
Chancery, New Castle County, observed: “Clearly the May 27 
agreement did not comply with the provision for extensions set forth 
in Section 18 because it was not executed within the last year of the 
preceding agreement. Therefore, if the agreement be an “extension” 
within the meaning of Section 18, and if the provision as to when 
extensions may be made be considered mandatory, then the conten- 
tion that it is a valid extension must be rejected.” The court, fol- 
lowing an earlier decision, ruled that Section 18 was exclusive and 
that the May 27, 1939, agreement was invalid as an extension agree- 
ment. The court, after close examination of the latter agreement also 
concluded that it could not be regarded as constituting a new voting 
trust agreement, as it was clear that it was an extension of the old 
agreement, “and as such its legal validity must be judged by the 
requirements of Section 18 concerning extensions.” Appon et al. v. 
Belle Isle Corporation et al., Court of Chancery, New Castle County, 
April 20, 1946. Stewart Lynch of Lynch and Hermann of Wilming- 
ton (Michael A. Castaldi of New York City, of counsel), for com- 
plainants. Leonard G. Hagner of Wilmington (Clinton DeWitt 
Van Siclen and Wilbur R. Shook of New York City, of counsel), for 
defendants. Commerce Clearing House Court Decisions Requisition 
No. 355560. 


The Corporation Journal 


Corporation dissolved in 1929 for non-payment of taxes held to 
have authority to maintain suit. “This action is brought by a cor- 
poration dissolved on December 16, 1929, pursuant to Section 203-a 
of the Tax Law for non-payment of franchise taxes. The defendant 
moves to dismiss the complaint on the ground that the plaintiff has 
no capacity to sue and also asks alternative relief. At the time the 
corporation was dissolved, subdivision 10 of Section 203-a had not 
yet been enacted, that subdivision having been added by the Laws 
of 1931, c. 337. In 1929 Section 29 of the General Corporation Law, 
as amended in that year, c. 650, provided that upon the dissolution 
of a corporation, its directors were to be the trustees for its creditors 
with full power to collect its outstanding debts and to sue ‘in the 
corporate name.’ No provision to the contrary was to be found 
in Section 203-a of the Tax Law or elsewhere. Even if it be assumed 
that subdivision 10, after its enactment in 1931, applied to corpora- 
tions which had previously been dissolved, there is nothing in that 
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subdivision to negative the right of the directors to maintain a suit 
in the corporate name. Subdivision 10 deals only with suits against 
the corporation. It is silent with respect to suits by the corporation. 
The right to sue should not be forfeited by implication. In 1932 
Section 29 of the General Corporation Law was amended to provide 
that ‘upon the dissolution of a corporation for any cause and whether 
voluntary or involuntary its corporate existence shall continue for the 
purpose of * * * collecting and distributing its assets * * * and it may 
sue and be sued in its corporate name.’ The defendant argues that 
this section has no application in view of the fact that Section 6 
of the General Corporation Law provides that if there be in any 
other corporate law a provision conflicting with any provision of 
the General Corporation Law or of the Stock Corporation Law, 
the provisions of such other corporate law shall prevail. The Court 
is of the opinion that Section 6 does not apply here, there being no 
conflict between the provisions of Section 203-a of the Tax Law, and 
Section 29 of the General Corporation Law, either in its 1929 or its 
1932 form.” The New York Supreme Court, Special Term, New York 
County, accordingly denied a motion to dismiss for lack of capacity 
to sue and likewise denied the motion, to the extent that it was 
based on lack of authority, in view of the fact that it appeared, by 
affidavit that all the directors had authorized the suit. Vestal Prod- 
ucts Co., Inc. v. Manufacturers Trust Co.,60 N. Y. S. 2d 183. Charles 
S. Rosenchein of New York City, for plaintiff. Newman & Bisco 
(Nathan Waxman, of counsel), of New York City, for defendant. 


Director ruled entitled to inspect corporate books and records, even 
though, subsequent to the granting of his petition for inspection, he 
was removed as an officer and director. Petitioner, a vice-president, 
director and a stockholder of respondent corporation, sought an order 
compelling the company and others to permit him to examine and 
inspect all of the books, accounts, records and documents of the 
company. His request, by letter, for such an inspection had been 
denied by the company on the grounds that he had been furnished 
with the company’s annual reports, that he had personal knowledge 
of the affairs of the company and that he did not act in good faith but 
sought to harrass and annoy it and to interfere with the normal con- 
duct of its affairs. The New York Supreme Court, Special Term, 
Kings County, regarded these reasons as insufficient to justify denial 
of petitioner’s application, observing: “A director is entitled to 
examine the books of a corporation notwithstanding the fact that he 
had been furnished with annual reports and is a director and stock- 
holder of another corporation. This is particularly so where, as here, 
the other corporation is not a competitor and petitioner’s interest 
therein was acquired with the full knowledge and consent of the other 
stockholders. The fact that there is difficulty among the stockholders 
is likewise no reason for the denial of the application, for if there were 
no difficulty there would be no necessity for this proceeding.” “There 
is a claim that the corporation is presently engaged in reconversion 
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activities and in the preparation of termination and re-negotiation 
claims and price scales for the Office of Price Administration, all of 
which would be impeded by allowing petitioner the relief which he 
seeks. That, too, is no ground for denial. The examination can be 
so arranged as not to interfere with the other necessary activities of 
the corporation.” The application was granted. On rehearing, the 
court ruled that the fact that subsequent to the court’s decision grant- 
ing the application, the petitioner had been removed as a director 
and an officer, should not affect the previous determination of the 
court. Halperin v. Air King Products Co., Inc., et al., 59 N. Y. S. 2d 
672. Natanson, Scholer & Mann of New York City, for petitioner. 
Samuel Stern of New York City, for respondents. 


Foreign Corporations 


Louisiana. 


Foreign corporation engaged in interstate commerce held empow- 
ered to maintain suit on promissory note given in payment of sale in 
interstate commerce. In a recent case before the Court of Appeal 
of Louisiana, Second Circuit, one of the questions raised was whether 
plaintiff, a Missouri corporation not licensed in Louisiana, could 
maintain suit on a promissory note. Prior to the execution of the note 
by defendant, plaintiff had sold defendant a carload of hay in inter- 
state commerce. Some of the hay being found off-grade, the note was 
given as a compromise settlement. The court, noting that the facts 
established by the record clearly showed that the transaction was 
one in interstate commerce, and that there was nothing whatever 
to indicate that the plaintiff corporation was in any sense doing 
business in Louisiana within the intent and purpose of Section 1 
of Act No. 8 of the Third Extra Session of 1935, prohibiting a foreign 
corporation, doing business in Louisiana, from presenting any judicial 
demand until it had complied with Section 2 of that Act, the trial 
court was upheld in overruling an exception of no right or cause 
of action which had been filed by the defendant. Dyer & Co. v. Fer- 
guson, 25 So. 2d 92. Eugene Beck and Harry Fuller of Winnfield, 
for appellant. A. A. Moss of Winnfield, for appellee. 


Mere ownership of real estate in state, not actively used in further- 
ing business for which corporation was formed, indicated as insuffi- 
cient to constitute “doing business.” In a suit involving the assertion 
of ownership to certain real property by plaintiff foreign corpora- 
tion, there were no facts put into the record before the Court of 
Appeal of Louisiana, First Circuit, as to the doing of business by 
the corporation within the state to enable the court to review the 
decision of the trial court on an exception by defendants that plain- 
tiff lacked capacity to sue because of failure to comply with the 
requirements of Act 8 of the Third Extra Session of 1935. Under 
that Act no foreign corporation is permitted to present any judicial 
demand before any court of the state until it has paid all taxes, 
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excises and licenses due the state. Defendant had averred that 
plaintiff had not paid any of such taxes or licenses and that there- 
fore the prohibition applied. The court, however, in remandin 
the case on this and other grounds, observed: “We are in acco 
with the statement found in American Jurisprudence, Vol. 23, p. 359, 
§ 372, ‘that the mere ownership of property in the state, unaccom- 
panied by its active use in furtherance of the business for which 
the corporation was formed, is insufficient in itself * * * to con- 
stitute doing business in the State,’ but we believe also that by 
that statement itself it is contemplated that more than mere owner- 
ship should be considered in order to determine the question. If 
the corporation is shown to have been involved in some transfers of 
property, it then becomes necessary, in our opinion, to show whether 
they were incidental to or in furtherance of the business for which 
it was organized.” Lake Superior Piling Co., Inc. v. Stevens et al., 
25 So. 2d 121. Middleton v. Baron of New Orleans, for appellant. 
Mary Purser of Amite, for appellee. 


New York. 


Where foreign membership corporation had its main office in 
state, Appellate Division rules application of member for order 
making names and addresses of members available should not have 
been denied and grants alternative order directing trial of issues. 
In Alfred Kohlberg, Inc. v. American Council of the Institute of Pacific 
Relations, Inc., 56 N. Y. S. 2d 788, (The Corporation Journal, January, 
1946, page 67), The New York Supreme Court, Special Term, New 
York County, ruled that it had no visitorial right over a foreign 
membership corporation which maintained an office in New York 
City, in which a list of the members was kept and where it was 
contemplated the annual meeting would be held. The court denied 
a petition for an injunction restraining the corporation from holding 
its annual meeting in New York City until such time as petitioner 
could send to members certain resolutions to be offered at the 
annual meeting calling for an impartial investigation of certain charges 
made. The Appellate Division, First Department, has reversed the 
order of the Special Term and granted an alternative order directing 
a trial of the issues in accordance with the provisions of Section 
1295 of the Civil Practice Act, observing: “This record establishes 
that the corporation, while organized i in the District of Columbia, 
has its main office in the City of New York, where its corporate 
records, including the names and addresses of its members, are kept 
and its meetings held; and here, too, are its officers having custody 
of the books and records. It has submitted to the jurisdiction of 
this court by signing a stipulation agreeing to adjournment of its 
annual meeting to a date not less than thirty days after final deter- 
mination on the merits of petitioner’s application. This application 
does not relate to such internal affairs of the corporation as ought 
to be regulated only by the courts of the jurisdiction by which 
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it has its existence (Travis v. Knox Terpezone Co., 215 N. Y. 259, 
264). Considerations of convenience, efficiency and justice indicate 
that the rule of forum non conveniens should not be applied. The 
corporation, however, raises issues of fact concerning petitioner’s 
present membership and good faith in seeking the application. On 
these conflicting papers a peremptory order should not issue, but an 
alternative order is proper (Civil Practice Act, sec. 1295).” Alfred 
Kohlberg, Inc. v. The American Council of the Institute of Pacific 
Relations, Inc., 60 N. Y. S. 2d 586. Meleney, Ryan & Stevenson 
(Clarence C. Meleney, of counsel), of New York City, for petitioner- 
appellant. Shearman & Sterling & Wright (Lester Kissel, of counsel) 
of New York City, for respondent. Commerce Clearing House Court 
Decisions Requisition No. 354078. 


Unlicensed foreign company, not doing business in state, ruled 
entitled to maintain suit to restrain improper use of its name by a 
licensed foreign corporation. Plaintiff, a Michigan corporation not 
licensed to do business in New York, sought to restrain defendant, 
a Delaware company, licensed in New York, from the use of plain- 
tiff’s corporate name as constituting unfair competition, and defend- 
ant counterclaimed for similar relief. Defendant contended that 
plaintiff, being a foreign corporation unauthorized to do business 
in the state, was not entitled to enjoin defendant from using its 
name. The New York Supreme Court, Special Term, New York 
County, concluded that plaintiff was not doing business in New 
York under Section 210 of the General Corporation Law, where 
it merely solicited orders in the state which were transmitted to 
Michigan, where plaintiff performed the work contracted for under 
the orders. The court observed that the right of a foreign corpora- 
tion to equitable relief by injunction against the fraudulent use of 
the same or similar name by a domestic corporation in the state 
and federal courts was supported by abundant authority, and that 
the fact that the defendant procured a certificate of authority from 
the Secretary of State did not add any support to defendant’s posi- 
tion. Nor would the fact that a foreign corporation was doing busi- 
ness in the state without being licensed estop it from maintaining 
a suit against a domestic corporation or against a licensed foreign 
corporation if it were shown that the defendant adopted its name 
in fraud of the plaintiff’s right. Finding defendant’s protestation 
of good faith and honesty of purpose to be a “sham and a subterfuge,” 
the court gave judgment for the plaintiff and ordered the counter- 
claim dismissed. National Tool Salvage Co. v. National Tool Salvage 
Industries, Inc., 60 N. Y. S. 2d 308. Moses, Nehrbas & Tyler (Charles 
J. Nehrbas, of counsel), of New York City, for plaintiff. Alvin I. 
Perlmutter of New York City, for defendant. 


Mere ownership of preferred stock of foreign corporation by 
director voting in favor of its redemption ruled no ground for injunc- 
tive relief to restrain redemption. Plaintiff stockholder sought a 
temporary injunction to enjoin defendant Delaware corporation and 
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its resident directors from acting upon a resolution of the board of 
directors to redeem and retire the preferred stock of the corporation. 
The company was licensed to do business in New York. Two of the 
directors who voted in favor of the resolution were holders of pre- 
ferred shares and plaintiff claimed that this disqualified them from 
passing upon the resolution and thus rendered void any action taken 
by the majority. One of these directors, however, denied any owner- 
ship of such stock. The New York Supreme Court, New York 
County, Special Term, Part III, in concluding plaintiff had shown 
no clear right to any injunctive relief said: “Many reasons suggest 
themselves for denying the relief requested. In the first place, plain- 
tiff is asking this Court to interfere in the internal affairs of a foreign 
corporation. While such power exists, its exercise rests in the sound 
discretion of the Court. Plaintiff admits that he can present no 
authority which holds that directors are prohibited from voting upon 
a question of redemption of stock solely because they are stock- 
holders. Since no fraud or misfeasance is here alleged no such 
prohibition should be imposed. The law permits directors to be 
stockholders. The interests of stockholders are usually advanced 
where directors have shares in the corporation which they direct. A 
corporation would be powerless to act on any question involving 
stockholders, if the directors were disqualified from acting merely by 
virtue of being stockholders themselves.” The court expressed doubt 
as to the right of plaintiff to maintain the action in his individual 
capacity as a stockholder and as to the practical effect of temporary 
injunctive relief in this case, where 480 of the 500 issued shares of 
preferred stock had already been redeemed at the time the motion 
was argued. Stieglitz v. Electrol, Inc. et al., 60 N. Y. S. 2d 490. 
Eppstein & Hirschfield of New York City, for plaintiff. Willkie, 
Owen, Otis, Farr & Gallagher (Carl M. Owen, Mark F. Hughes 
and Hugh P. Mullen, of counsel), of New York City, for defendant 
Electrol, Inc. Commerce Clearing House Court Decisions Requisi- 
tion No. 350292. 


Taxation 


Arkansas. 


Income tax ruled not to apply to dividends received by a foreign 
corporation doing business within and without Arkansas which were 
received from a Missouri company doing all of its business in Mis- 
souri. “The question in this case,” said the Supreme Court of Arkan- 
sas, “is whether appellee, a Delaware corporation, maintaining a 
domicile in Arkansas and doing business in Arkansas and in Missouri, 
is liable, as part of its income tax due to Arkansas, for tax on 
dividends received on stock owned by it in a Missouri corporation 
transacting all its business within that state.” The court affirmed 
a decree in favor of the Delaware company. The court referred to 
Section 14038 of Pope’s Digest which contained a provision, as to 
foreign corporations deriving income from sources partly within and 
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partly without the state, that dividends “from foreign corporations 
more than fifty per centum of whose gross income was derived from 
sources within the state” was to be treated as income from sources 
within the state. Noting that the disputed income did not come 
within this description, the court regarded the dividends under con- 
sideration as not required to be taxed as income. Cook v. Arkansas- 
Missouri Power Corporation,* 192 S. W. 2d 210. O. T. Ward of 
Little Rock and R. S. Wilson of Van Buren, for appellant. C. M. 
Buck and J. G. Sudbury of Blytheville, for appellee. 





* The full text of this opinion is ponent in the State Tax Reporter, Arkansas, 
page 1507. (Formerly known as The Corporation Tax Service.) 





Kentucky. 


Dividends received by foreign corporation on stock of Kentucky 
company, held solely for investment and unrelated to business done 
or property located in Kentucky, ruled not subject to income tax. 
Appellant was a Virginia corporation with its principal place of 
business in North Carolina. The question concerned the taxability, 
under the Kentucky income tax law, or dividends received by the 
company on capital stock of a Kentucky corporation which was 
held solely as an investment, the stock certificates being in New 
York, pledged to secure bonds issued originally for the purchase 
of the stock. Foreign corporations in Kentucky were made taxable 
“upon the entire net income of the corporation derived from business 
done, property located or sources in this state.’ The question con- 
cerned whether the dividends, which were not received in connec- 
tion with the transaction of the railroad business, were received from 
such sources in Kentucky. The Kentucky Court of Appeals ruled 
that “sources in this state” as used in the statute, “does not include 
the receipt of dividends by a foreign corporation on the stock of 
a domestic corporation where the stock is held solely as an invest- 
ment or otherwise and has no fair relationship to business done 
by the foreign corporation or its property located in the state.” 
Atlantic Coast Line Railroad Company v. Commonwealth of Kentucky,* 
Kentucky Court of Appeals, February 22, 1946. Woodward, Dawson, 
Hobson & Fulton of Louisville and Carl H. Davis of Wilmington, 
North Carolina, for appellant. Eldon S. Dummit, Attorney General, 
Roy W. House, Assistant Attorney General, of Frankfort, and Henry 
S. Chestnut of Louisville, for appellee. Commerce Clearing House 
Court Decisions Requisition No. 352785. 








* The full text of this opinion is printed in the State Tax Reporter, Ken- 


tucky, page 1518. 
QVCO 
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Appealed to the Supreme Court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


Cauirornia. Docket No. 864. Richfield Oil Corporation v. State 
Board of Equalization, 163 P.2d 1. (The Corporation Journal, February, 
1946, page 88.) Application of retail sales tax to sales of oil to foreign 
governments, delivered f. o. b. California port to buyer’s tanker. Appeal 
filed, February 18, 1946. Further consideration of the question of juris- 
diction postponed to the hearing of the case on the merits, March 
25, 1946. 


InpDIANA. Docket No. 4. Hewit v. Freeman, 51 N. E. 2d 6. (The 
Corporation Journal, November, 1944, page 233.) Indiana Gross Income 
Tax Act—application to proceeds from sales of corporate stocks and 
bonds by resident owner to non-residents through brokers. Appeal 
filed, March 13, 1944. Jurisdiction noted, April 3, 1944. Argued, Novem- 
ber 8, 1944. Restored to Docket and assigned for reargument, June 18, 
1945. On reargument, counsel requested to address themselves in their 
briefs and on oral argument to specified questions, October 8, 1945. 


New York. Docket Nos. 518-519. Carter & Weeks Stevedoring Co. 
v. McGoldrick et al.; John T. Clark & Son v. McGoldrick et al., 294 N. Y. 
906, 908. (The Corporation Journal, December, 1945, page 52.) New 
York City business tax—applicability to stevedoring activities within 
city limits. Petition for certiorari filed, October 17, 1945. Certiorari 
granted, November 19, 1945. Argued, March 1, 1946. Restored to the 
docket and assigned for reargument before a full bench, April 22, 1946. 


Outro. Docket No. 1019. International Harvester Company v. Evatt, 
Tax Commissioner of Ohio, 64 N. E. 2d 53. (The Corporation Journal, 
February, 1946, page 92.) State taxation of foreign corporations— 
Ohio franchise tax measured by volume of business done in Ohio. 
Appeal filed, March 29, 1946. Probable jurisdiction noted, May 6, 1946. 


PENNSYLVANIA. Docket No. 40. In re Defense Plant Corporation, 
(Defense Plant Corporation v. County of Beaver), 39 A. 2d 713. (The 
Corporation Journal, May, 1945, page 353.) State taxation—machinery 
owned by government agency and attached to freehold—taxation as 
real property. Appeal filed, February 24, 1945. Probable jurisdiction 
noted, March 26, 1945. Argued, April 30, 1946. RFC substituted as 
party appellant, April 30, 1946. Affirmed, May 13, 1946. 


* Data compiled from CCH U. S. Supreme Court Service 1945-1946. 
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Regulations and Rulings 


CaLirorNia—The Franchise Tax Commissioner has completely 
revised the Regulations relating to the Personal Income Tax Law. 


Bank and Corporation Franchise Tax Regulation Article 10-2 has 
been amended to provide that all excise taxes, such as gasoline, sales, 
tobacco, liquor, admissions, luxury and transportation taxes, which are 
imposed upon the seller, distributor or manufacturer of merchandise 
or services by various governments and which are in turn passed on 
to the consumers in the form of increased prices, are to be included 
as part of the gross receipts in the sales factor of the allocation formula. 
California sales, gas and liquor taxes are specified as such taxes. (State 
Tax Reporter,* California, J 5-802.b.) 

The installation of insulation in a structure constitutes contracting 
and only those licensed as contractors may lawfully perform such work. 
It is immaterial that the insulating materials are capable of subsequent 
removal from such structures. (Opinion of the Attorney General to 


Contractors State License Board, State Tax Reporter,* California, 
{ 30-853.035.) 


There is no comparable provision to be found in the use tax law 
to the provision under the sales tax law which exempts sales of 
aircraft for use in interstate or foreign commerce, or to foreign govern- 
ments. However, the Sales Tax Division of the State Board of Equaliza- 
tion has construed such sales to be exempt from the use tax as well as 
the sales tax. (State Tax Reporter,* California, {| 60-267.) 


District or CoLumB1A—Regular procedure must be followed in 
securing refunds pertaining to amortization of war facilities and the 
claim therefor must cite the specific grounds upon which the claim is 
founded. Any refund claimed by reason of the amortization of war 
facilities would be governed by the same statute of limitations which 
relates to all other District income tax refund claims. (Letter of 
Administrator, Income Tax Division, State Tax Reporter,* District of 
Columbia, J 14-042.) 


Nortu Daxota—A bidder must have a contractor’s license to bid 
on jobs let by the North Dakota State Highway Department. (Opin- 
ion of Attorney General, State Tax Reporter,* North Dakota, { 30-300.) 


Oxn1o—When goods are imported in bulk into this state by a manu- 
facturer, they are immune from state taxation by reason of the pro- 
visions of Article I, Section 10, Clause 2 of the Constitution of the 
United States, so long as they remain property of the importer and 
are held by him unused and in intact units as imported. (Opinion of the 
Felis) General to the Tax Commissioner, State Tax Reporter,* Ohio, 

-119.) 


Orecon—The Corporation Excise (Income) Tax Regulations have 
recently been completely revised and renumbered. 





* Formerly known as The Corporation Tax Service. 
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Some Important Matters for 
June, July, August, September and October 


This Calendar does not purport to be a complete calendar of all matters requiring 
attention by corporations in any given state. It is a condensed calendar of the more 
important requirements covered by the State Report and Tax Bulletins of The 
Corporation Trust Company. Attorneys interested in being furnished with timely 
and complete information regarding all state requirements in any one or more states, 
including information regarding forms, practices and i may obtain details 
from any office of The Corporation Trust Company or C T Corporation System. 
Arizona—Report to Corporation Commission and Registration Fee 

due during June—Domestic and Foreign Corporations. 

ArKaNsas—Anti-Trust Affidavit due on or before August 1.—Domestic 
and Foreign Corporations. 

Annual Franchise Tax due on or before August 10.—Domes- 
tic and Foreign Corporations. 

CALIFoRNIA—Quarterly Retail Sales Tax Returns and Payments due 
on or before July 15 and October 15.—Domestic and Foreign 
Corporations. 

Franchise Tax based on net income. Second installment 
due on or before September 15.—Domestic and Foreign Corpora- 
tions. 

Connecticut—Annual Report due on or before August 15 (if corpora- 
tion was organized or qualified between July 1 and December 31 
of any previous year).—Domestic and Foreign Corporations. 

DetawakE—Annual Franchise Tax due between April 1 and July 1.— 
Domestic Corporations. 


DoMINION OF CANADA—Income Tax and Excess Profits Tax Return due 
on or before June 30.—Domestic and Foreign Corporations. 

FLoripa—Annual Report and Fee due on or before July 1—Domestic 
and Foreign Corporations. 

IpanHo—Annual Statement and Annual License Tax due between July 
1 and September 1.—Domestic and Foreign Corporations. 

Ittrnois—Annual Franchise Tax due on or before July 1, but may be 


paid up to July 31 without penalty—Domestic and Foreign 
Corporations. 


InpDiana—Annual Report due within 30 days after June 30.—Domestic 
and Foreign Corporations. 
Quarterly Gross Income Tax Returns and Payments due on 
or before July 31 and October 31.—Domestic and Foreign Cor- 
porations. 


Iowa—Annual Report due between July 1 and August 1—Domestic 
and Foreign Corporations. 
Statement of Capital and Property Increase due at the time 
of filing the Annual Report in July —Foreign Corporations. 
Report of Transfers of Stock due on or before July 1.— 
Domestic Corporations. 
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Iowa (continued) 


Quarterly Retail Sales Tax Returns and Payments due on 
or before July 20 and October 20.—Domestic and Foreign Cor- 
porations. 

Kentucky—Statement of Existence due on or before July 1.—Foreign 
Corporations. 

Verification Report as to Process Agent due on or before 
July 1.—Domestic and Foreign Corporations. 

List of Resident Stockholders and Bondholders due on or 
before August 1.—Domestic and Foreign Corporations. 

Loutstana—Franchise Tax Report and Tax due on or before October 1. 
—Domestic and Foreign Corporations. 

MaInE—Annual Franchise Tax due Septembef 1; delinquent one month 
later—Domestic Corporations. 

MicnicGan—Annual Report and Franchise Tax due during July and 
August.—Domestic and Foreign Corporations. 

Report of Unclaimed Moneys, Securities, Credits, etc., due 
on or before June 30.—Domestic and Foreign Corporations. 


MississtpPI—Annual Report and Fee to Factory Inspector due in July. 
—Domestic and Foreign Corporations employing 5 or more 
persons in Mississippi. 

Annual Franchise Tax Report and Tax due on or before 
July 15.—Domestic and Foreign Corporations. 


Missouri—Annual Registration Statement and Anti-Trust Affidavit 
due during July —Domestic and Foreign Corporations. 


MontTana—Annual License Tax Based on net income due on or before 
June 15.—Domestic and Foreign Corporations. 


NEBRASKA—Annual Report and Franchise (Occupation) Tax due on 
or before July 1—Domestic Corporations. 
Annual Report and Franchise (Occupation) Tax due during 
July.—Foreign Corporations. 


NevaDa—Annual List of Officers and Designation and Acceptance of 


Resident Agent due on or before July 1—Domestic and Foreign 
Corporations. 


Nort Carotina—Annual Franchise Tax Report and Tax due on or 
before July 31.—Domestic and Foreign Corporations. 
Nort Daxota—Corporation Report due during July —Domestic Cor- 
porations. 
Quarterly Retail Sales Tax Returns and Payments due on 


or before July 20 and October 20.—Domestic and Foreign Cor- 
porations. 


Onro—Annual Franchise Tax due on or before July 15.—Domestic and 
Foreign Corporations. 

Retail Sales Tax Returns and Vendors’ Excise Tax due on 

or before July 31—Domestic and Foreign Corporations. 
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OxtaHoma—Annual Capital Stock Affidavit due between July 1 and 
August 1.—Foreign Corporations. 

Annual License Tax Report and Tax due on or before 
August 31—Domestic and Foreign Corporations. 

Orecon—Annual Report due during June—Domestic and Foreign 
Corporations. 

Annual License Fee due within 30 days after July 15.— 
Domestic Corporations. 

Annual License Fee due between July 1 and August 15.— 
Foreign Corporations. 

Ruope IsLtanD—Semi-Annual Report to Division of Industrial Inspec- 
tion due in October and April.—Domestic and Foreign Corpora- 
tions employing 5 or more persons in Rhode Island. 

Sout Daxota—Quarterly Retail Sales Tax Returns and Payments 
due on or before July 15 and October 15.—Domestic and Foreign 
Corporations. 

Tennessee—Annual Privilege (Franchise) Tax Return and Payment, 
Annual Report and Tax and Excise Tax Report and Tax due 
on or before July 1.—Domestic and Foreign Corporations. 

Report of Dividends paid to residents due on or before July 
1.—Domestic and Foreign Corporations. 

Unitep States—Second and Third Instalments of Income Tax due 
June 15 and September 15, respectively —Domestic Corporations 
and Foreign Corporations having offices or places of business 
in the United States. 

Withholding at source due on or before July 31 and 
October 31.—Domestic and Foreign Corporations. 

Utan—Annual Report to the Industrial Commission due in July.— 
Domestic and Foreign Corporations employing 3 or more per- 
sons in Utah. 

Wasuincton—License Fee due on or before July 1—Domestic and 
Foreign Corporations. 

West Vircin1a—License Tax Statement due on or before July 1— 
Domestic Corporations. 

Annual License Tax due on or before July 1—Domestic and 
Foreign Corporations. 

Fee to State Auditor as Attorney in Fact due on or before 
July 1—Foreign Corporations and those domestic corporations 
whose principal place of business or chief works are located in 
other states. 

Quarterly Business and Occupation (Gross Sales) Tax Re- 
turns and Payments due on or before July 30 and October 30.— 
Domestic and Foreign Corporations. 


Wisconsin—Second Instalment of Income Tax due on or before 
August 1.—Domestic and Foreign Corporations. 


Wyominc—Annual Statement and License Tax due on or before July 
1.—Domestic and Foreign Corporations. 











The Corporation Trust Company’s 
Supplementary Literature 


In connection with its various activities The Corporation Trust Company publishes 
the following supplemental pamphiets, any of which will be sent without charge 

to readers of The Journal. Address The Corporation Trust Company, 
120 Broadway, New York 5, N. Y. 


What! We Need a Transfer Agent? Nonsense! The foregoing is the 
title of a pamphlet which describes in detail, with many illustrations, 
the exact steps through which a stock certificate goes in being transferred from 
one owner to another by an experienced transfer agent. 















Contracts You Can’t Enforce. Interesting case-histories which show 


advisability of contractor getting lawyer’s advice before undertaking 
construction work outside his home state, even for federal government, 





What Constitutes Doing Business. (Revised to October 1, 1943.) A 
181-page book containing brief digests of decisions selected from 


those in the various states as indicating what is construed in each state as 
“doing business,” 


After the Agent for Service Is Gone. What will happen then if suit is 


brought against the company? Some examples taken from actual 
court cases, with full texts of the final decisions. 





Delaware Corporations. Presents in convenient form a digest of the 


Delaware corporation law, its advantages for business corporations, 


the attractive provisions for non par value stock, and a brief summary of the 
statutory requirements, procedure and costs of incorporation. 











Spot Stocks—and Interstate Commerce. Treats, in a general and 


informal way, of the relation between the carrying of goods in 
warehouses in outside states aad the statutory obligations which that activity, 
in some states, places on the corporation owning the goods. 





We've Always Got Along This Way. A 24-page pamphlet of cases in 


various states in which corporation officials who had thought they 


were getting along very well with statutory representation by a business employe 
suddenly found themselves in trouble. 


Judgment by Default. Gives the gist of Rarden v. Baker and similar 


cases, showing how corporations qualified as foreign in any state 
and utilizing their business employes ag statutory representatives are sometimes 
left defenseless in personal damage and other suits. 
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THE CORPORATION JOURNAL 


The Corporation Journal is published by The Corpora- 
tion Trust Company monthly, except in July, August, and 
September. Its purpose is to provide, in systematic and con- 
venient form, brief digests of significant current decisions of 
the courts, and the more important regulations, rulings or 
opinions of official bodies, which have a bearing on the or- 
ganization, maintenance, conduct, regulation, or taxation of 
business corporations. It will be mailed regularly, postpaid 
and without charge, to lawyers, accountants, corporation 
officials, and others interested in corporation matters, upon 
written request to any of the company’s offices. 


When it is desired to preserve The Journal in a perma- 
nent file, a special and very convenient form of binder will 
be furnished at cost ($1.50). 








